State of Delaware

Oﬁ‘ice of the Secretary of State *** *

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS ON FILE OF "BP PIPELINES (ALASKA) INC."
AS RECEIVED AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF INCORPORATION, FILED THE EIGHTEENTH DAY OF
OCTOBER, A.D. 1937, AT 9 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "CLAY CITY
PIPE LINE COMPANY" TO "SOHIO PIPE LINE COMPANY", FILED THE
TWENTY-THIRD DAY OF JUNE, A.D. 1939, AT 11 O'CLOCK A.M.

CERTIFICATE OF AGREEMENT OF MERGER, FILED THE TWENTY-SIXTH
DAY OF DECEMBER, A.D. 1940, AT 1 O’CLOCK P.M.

CERTIFICATE OF AMENDMENT, FILED THE TWENTY-FIFTH DAY OF
NOVEMBER, A.D. 1941, AT 1 O’'CLOCK P.M.

CERTIFICATE OF AMENDMENT, FILED THE SECOND DAY OF JANUARY,
A.D. 1942, AT 1 O'CLOCK P.M.

CERTIFICATE OF AGREEMENT OF MERGER, FILED THE TWENTY-NINTH
DAY OF DECEMBER, A.D. 1950, AT 9 O/CLOCK A.M.

CERTIFICATE OF AGREEMENT OF MERGER, FILED THE NINETEENTH DAY

OF FEBRUARY, A.D. 1971, AT 10 O'CLOCK A.M.

Harriet Smith Windsor, Secretary of State

0361528 8100H AUTHENTICATION: 0967745

010069509 DATE: 02-12-01
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CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM “SOHIO PIPE
LINE COMPANY" TO "SOHIO ALASKA PIPELINE COMPANY", FILED THE
TWENTY-FOURTH DAY OF DECEMBER, A.D. 1986, AT 10 O'CLOCK A.M.

CERTIFICATE OF MERGER, FILED THE TWENTY-THIRD DAY OF
DECEMBER, A.D. 1987, AT 10 O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF MERGER IS THE FIRST DAY OF JANUARY,
A.D. 1988.

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM “"SOHIO
ALASKA PIPELINE COMPANY" TO "BP PIPELINES (ALASKA) INC.", FILED
THE FIRST DAY OF MARCH, A.D. 1989, AT 10 O’CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE

AFORESAID CORPORATION.

Harriet Smith Windsor, Secretary of State

0361528 B8100H AUTHENTICATION: 0967745

010069509 DATE: 02-12-01



-FIRSY: The name of the cormoration 1g CLAY OITZ'PIRE'LluE COMPANY. o

o neant-e, own, lrasr, conciruct, epainteln end oper-

CERTIFICATE OF INCURPURATION

LINE' COMPANY

SECOMD: lts princlpal office in the State of Delawere is located .-
o, 100 %Wept Tenth Eireet, in the Clty of “Mimington, CouﬁtY.& 3
New Castle, The name and address of its resident apent, is

- ghe—Gorperst ton-Trurat-Company;—No. -X00—iegt—Lenth Street, Hiptngton,—

Phe nature o0f the business, or oblects or purnoges to be
transacted, oromoted or carried on are!

To lay, conatruct, mainiain, own, lease, ourchaae apd
operate a nioe line or nine lineg.-

P0 transsort for hire, dy weans of such pipe 1line or
pipe lines, oll, erude petroienm, nnd all prodnets darived there-

from or sirilsr thereto, natural and artificisl mss, casing-hean

¢nsoliae and eny other lloulds or gaaes.

(%) ‘%o novrchose or otherwise acaulre, own, lepse, occuny
#nd use Pirphts of =ay and such othey oroprriy, real and versonal,
pp w0y be inelseninl to, necessory for or asefw’ in the rstobltsh~

pment, mointensace, ovsratlen and conduct of such MIGINess.

manine atetions, compreacing ataliong, stovap? SLALIONS,

banaters, orivets taleshons end telegrovh llner, and 211 ather
Foocllitiag ineidental to, neceesszyy Tor or usefol An carrvylng out -

thn objects and nurangrs above seb forth,



s s um mbma st TN s e b e i S¥s s e AR b BT - - . (Rt

e es aay

{b) "o acquire, and pay ror in.cach, stock or bonds ofl‘
.this corporation or otherwiss, the’ good wlll rlghta, assets and
property, and to undertake or-aaeume the whole or any part or,tpe
obligatlons or llabilities of any person,,flrm, association or; L ﬂﬁi

corporation, ) B

(6) To acquire, hold,. use, sell, assign, lease, grant

licenses in respect of, nortgage or otherwlse dlspose of letters

patent of the Unilied States or any foreign country, patent r1355§,~'
licenses and privileges, 1nventions inorQVemcnfs and orbcesaes.
copyrights, trade-marks and trade nares, relating to or useful 1n
connection with any business of this corporation, _
{?) To guaventee, purchase, hold, ll ac ‘gn, transfer,
morigage, pledge or otherwise aispose of shares of the capital suock
of,. or any bonds, securities or evidences of indecbtedness crzated
by any other corporation or corporations organized under the laws
of this State or any other State, couniry, nation or go?ernment,
and while the ovner thercol to exercise all the rlghts, powers aend
privilepesof ownexrship, including the right %o vote fherﬂono
{8) "o enter into, make snd perform coniractn of every kind
and descriphion with any percon, flrm, associatlon, corporation,
municipellity, county, state, body pollile or government or colony

- or-dgnendcney thersof, L ToITo

(¢} To borrow or raise moneys for any of the purposos of
the nbrporutién and; frowm time %o time, without Llliit &s to émount:
to dravw, meke, cceept, enderse, eiecutbe snd losue promissory not}s,
dratis, bllls of exchenge, warrants, bonds, dcbentﬁres and other ne-

poblable o nonenosailible Angtruncnts and cvidences of nduniedacte,

cna Lo secure the pavazoal of any tnereei dnd of tha interest thuroon



whole or any part of th pronarty of the corporattnn,

vt vyt wtzrmw—ﬂw

%ﬂ&portrnvv unon ¢r oledge, conveynner or n,siwnnont tn Lruat of .the  '

time ownegd or thare aftor acoutred, and to sell, pledp ‘nr otherWia
e = - ey e -?;'.'
dlgpose of such bonds or othPr obllpqtlonn of the corporation 0

corporate purposeg.

(10) To nurcharp hold. sell and tranafcr the shsrea of its

own capltal stock; provlaed 1t shall not une ttu funos or pronprty

~,

for +Ahe purchase of 1ts own nhares of eapital atock when such use

rould cause any imvalrment of tts capital except as otherwiqp pere

mlttaq by law, and provided further that shares of its own cnpital

gtock belonging to 1t shall not be votled upon directly or in-
dlrectily. o

(11} 7o have one or more officas, to carry on all or-ény of f
113 operations and Yusiness and without reptriction or 1imit a8 to
anount to purchage or otherwige acouiro, hold, own, mortgage, aell,
convey, or othesrwige dlspose of real and personal orovarty of 9vnry
class and seseripticn in any of the States, Diatitcta, Territorlesy
or Colonles of tne United States,ond 4n any and all foreign
countrisg, subject Lo the iaws of -guch State, District, Territory,
Coleny or Countey.

(12) In geacral, To earry on any other business 1l» connoc-
tlon ~+1th the ferrgoing, and to have =nd exerclse all the co“ers
ceaflerrnd by the lrwe of Derlaware voon corporations formed under
,tﬁnAacxuharaLnuﬁicnmruﬁ@pped_ioT_ané—%o—de—ﬂny~or-é¥146?4ihé4fhfﬂgs;——‘"
hereinbefore set forth to the game extent ag natural persons might
or could do. )

The obJects and purposes séeclfled in the foregolng clauges
sﬂull, ereont vhore othep»ige ezpressed, ba in powise lim!ted or rp;
stricied by refersies Lo, or inference from, the terma nf nny other

celavae in thig Cortiflento of Incorporation, but ine objecls and pur-



ghares shall be without par value.

- S i e ks

be regarded as indeprndent obJecto und purpouon.
FOUKTHE The total nunber of ahnrpa of qtock which the cornoratlo‘

shall have authority to 1asue 1s one thousnnd (2, 000) all of suc

FIFTH: The smount of capltal with which the corporation wtll com- ,

rence buslness Lz One Thovsand Dollare ($1,000.00).

“

S1xTH: The mames @nd olaces of residence of the incorporators aTe... -

" as followsi - B

Nameg , henldences
AlLfred Jervip ‘ thmington,vnelamare
L. H, Herman ' wiImington, Del awarc
Walter lLenz ¥{lmington, Delawéré

SEVERTH:  The cérpcralion is to have perpctual exlsience.
KIGHTHS The private prooeriy of the stockholders shall not ba subn;
Jject to the payment of coronrate dnbts to any extent shatever.
NINTH: Xn furtherance, and not in limitaiion of the powers conferred
by statute, the board of directors is exoressly author)zed:
To nake, altier or reveal the by-laws of the.corooration to
qich extent and in such mamer as may be provided by the by-
lg'.m . .
To rutharize and cause to be exccuted morigeges and

llonc upon the real and personal nroperty of the corpors uion.

To set apeari out of any of the funas of the vo*ncrq»ion

availabla Tor dividends a reserve or resarves for any prover
purooss or to abolish any guell roserve 1n the manaer in -

which 1t =wns creatled.

4
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Uy resolution or resolntions, pasned by n'maJorlty ofwbhef
whole board to decignote nne or mora comnittpos, each commlt-u
tee to conaist of two or more of the dtrnctors of the co*nof~2” 
ation, which, to the rxtent prnvidpa 1n snid regolution or
pesolntions or in the by-laws of the corvoratlon; shall have’
and may exerclze the nowors of the board of directors in the
manapement of the bnsirees ang affatra of the cornoration, and
may hh&e'hb&é;uia_ﬁﬁﬁﬁaFTEF“thé“ﬁﬁat“vf‘thn“co*poratﬂon to-be__.. . - .
atfixed to all panars whlch may require 1%, Such commi fep
or conmitiee,a ghrll have sﬁch nane Or names aé may be statnd
tn the by-laws of th5 corporation or as may be detormiqed from
Time o time DY r"volut*on adonted by the bosrd of directors.

hen and a8 anunorlzrd by the affirmative vote of the hold-

erg of A mejority of uhP stocit i.uunﬁ and onistanding having
voting vower glven at n stockholdiers® meeting ol cnll&d for
that purpoar, or when puthorized by the writien congrnt of
the holdars of u malorliy of the voting etock 1ssued and ont-
standine, to arlly leage or exchmze all of the nroneriy and
ngacts of the corporation, ineluding 1ts mond will and 1%s
'cnrporatn fpanchises, uson such terans and condlﬁ\ons nnc for
euzch cbnsldornilon, «hieh may be o 1n whale or in pari shores

.
.

of ateei L, _0nd/o; ____Li:_spcurltics o, Ay other corooration

or cornoraticnn, a6 itg bosri of divectors sholl ﬁnrﬁ—;EnPdtont
and yor tus brat tntersatag of the corneration.
Pre corporetion nay in 4%s bLy-laws confar DOWETS wron its -
hoard of dlractors in pdditlon to the fuoregaing, ond in pdditlon 10

the po:era Hna anthorltiss 2XNIALE 51N sonferred unoh 1t by statutle.



TENTR:

this vorporation and its creditors or any class of them aﬁd/or between’;
this corporation and 1ts stockholders or any class of them, any court

of equltable jurisdictlon within the Stato of Delaware may, on the ap~

Whencver o compromife or arramgement 19 proposed bétﬁeéﬁ '

plication in a summary way of this corporation or of any creditor or

stockholder thereof, or on the application of any receiver or recetvers

appolnted for thigs coxporatlon under the nrovisions of Segtion'seea of

the Revi

sed Code of 1915 of sald State, or on the application of

trustoes in Gissolutlon or of any recelver or receivers &ppointed for

this corvoration vnder the provisions of Section 43 of the General Cor~

paration Law of the State of Delaware, order a meetlng of the ereditonrs

or cless

ol credlitors, and/or of the'stockholders or claes of Btock~

nolders of thle corporation, as the case may be, to be summoned 1n such

manner as the said Court direects, If a majority in number representing

three-~Tourihs in value of the credltorc or class of credliors, andfor of

the stockholdors or class of stockholders of this corporatlion, as ihe

coag may

be, agree to any compromise or arrangement and to any reorgani-

zation of this corporation as consequence of such compromise or ar-

rangement, the said compromise or arrangement and the sald reorganiza-

tlon shell, if sanctioned by the Court %o which the sald applicaslon

hae been nads

, bz binding on &ll the creditors o class of credllors,

ané/or on all the ctockholders or class of stockholders, of this cor-

————paretton, - a5 the case may Yo, -6nd: alspon-this-corgoratien, ..

BLEVEITH Doth stockholders and directors shall have power, if the

Dy-laws
olfices
ol thia

3dde ol

time doo

so provide, to hold thelr meetlngs, end to have one or moke
sithin op without the Statz of Delawave and to keep the books
corporation {subject to tﬁe provisions ol the statutes), oui-
s Goese of Dolawarce at such nlaces £s may be from time to

Venased by the board of Gireciors,



PWELFTIS Hotwithstanding any provisionz of the Geneml'"corporatxon-

Law of the State of Delavare requiring for any speclflc actlonJ"
or in the alternative the wrlttcn consent, of the holders of ahnrea:of
any class or classes of the corporation entitled elither by tho prov1~.'
plons of these Articles of .Incorporation or by law to exercise a pera

centege of the veting power ol the corpaoration greater than a'maJprlty;

any such acticn on behalf of the corporation may be taken by the vote

T (aF, TLnedses where the General-Corpora%ion-Law-of~the-8ta%e~of-Déla~-m

ware permits a writien consent of shareholders as an alternatlve %o a
vote, then by wrliten consont) of the holders of shares of the corpo-
ration cn%itling then to exerclse a majority only of the voting powexr
of ths corporation with re»pect to such actlon,
THIRTHZITH ¢ In the absence of fraua, no contract or other tranaaction
petween this corporation and any other corporatlon, and np act of this
corporation, shall in eny way be affected or rescinded by the.fact that
any of the direciors of this corporatlon are pecuniarildy br otherwlse
intercated in or are direstors or afficers of euch othar corporatlon,
FOURTELHH:  The corporation reserves the right to smend, alter,
éhange o1+ repsal any provislon conﬁalned-in this cerSificate of incor-
poratlon, in the monner now or heroafter prescribed by statute, and

" all rightc conrerred upon stockholders herein are pranted ewbject to

o Qg}iﬂr»;:rv1tion.

UR, TRE UIDREBIGHED, belng c.ch of The incorporators here1n~m
pefore named for the purposc of Torming & carporation to do business
both withln ond witnout the Stote of Delaware, and in pursucnce df the
General Corporation Law of the u»Jte of Delnware,.being Chanter 65 of
e Reviced Cnds of Delsware, and the aets mendatory thereof and

guiolor canel ihsecto, o maxe shig certifiente, hereby ceclaring ond
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eartifyinz that the facts hersin stated are true, and aceordiagly

hrive herennte set our hands and geals thig 16th day of October,

Ae D, 1237,

inoneeg

;£22%E:242*~‘

GTALE O DELAYAHY

) ; 851
UOLINTY Gt NEW OCASTLE ) '

D% IT RUMCUDENED that on thia 16th day of October,
A, 0L 1947, pernonelly coame dbafore ne, Harold E. Grentlang, ﬁ
votary Public for tha State of Delnware, all of the pariles
1o ihe Torczolng cortifoente of lneerporation, L. e, Alfrad
devrvia, L. . Herman and Valter Lenz, known 1o ne personally to
wo sueh, and sevarally ecknovledged the enld certificate to bhe

the act and dead of the aignera regnectively and that the frcts

P Ve s
LALIEIN nLaLad

sra iruly set forth,

GIvE

 undor vy hané and szl of ofTice the dav anG
Fyoar Llovegnia,
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';‘thoroot, which now rudas“

"The nl.lo or tho.oorpora.tion 1s Cl.o.y C‘.lty Pipo
- Line Co-po.ny :

:ls ohanged to reads

by name of the corporation 1- Sohio Pipo' ine
Companu": : ’ : S 'l

STATE OF OHIO )
o ) ss
CUYAROGA COUNTY )

M /5({9 :(xievaland Ohio, this
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AGREE}ENT OF MERGER. .

This vngreame'nt of merger, dated December 24, 1940,

made by and between SOHIO PIFE LINE COLPARY, hereinafter referred
I ¢
£o as “Sohio Pipe", and UICRIGAN-TOLEDO PIPE LINE COMPANY, herein-

atter roforred to as "Michigan-Toledo", both being corporations
organized and existing under and by virtue of the laws of the
State of TNolawaro;

WITHESSETH that

WIHREAS, said two corporations deem it advisable that
Sohio Pipe merge into itself Michigan-Polodo, and that Wichigane
Toledo should be merged into Sohio Pipe, as authorized by the
statutos of the State of Delaware, under and pursuant to the terms
and conditions herecinafter set lorth;

AND WHEREAS, seid Sohic Pipe has herstofore been duly
organized undor and by virtue of the General (orporation law of
the State of DNelawere, the certificate of incorporation of which
corporation was filed in the office of the Sccretary of State
Cctoher 16, 1937, and reco;-cle(l in the office of the Rccorder of

Dends for the County ol ilew Castle on October 16, 1937, and _an

ameodment Lo which certificate of incorporation vas filed in the



office of said Secretary of State on June 23, 1939, and récordodil
in the office of said Recorder of Deeds on  June 23, 19393
© AND WHEREAS, said Sohio Pipe has an authorized capital

stock consisting of (me Thousand (1000) shares of common stock

without par value, of which Two Hundred and Fifty (250) sharos are

- ﬁonid

now isgsued and outstanding;

AND WHEREAS, Hichigan-Toledo has heretofore been duly
organized under and by virtue of the provisions of the General
Corporation law of the State of Dolaware, the certificate of in-
corporation of which corporation vas filed in the office of said
Secreotary of State on October 11, 1935 end recorded in the office
of the Recorder of Deeds for the County of New Castle on Cotobor
11, 1935, and an amendment to which certificate of incortara“ion
was {iled in.the office of said Secretery of State on May 1,
1937, and wns recorded in the office of uald Recorder of Deeds on

May 1, 1937; |

AND VREREAS, said Michigan-Toledo has an authorized
capital stoek consisting -7 Two Thousand (2000) sheres, divided
jnte Oue Thousand (1000) vohing common shares without par value

—and (mo_Thonsand. (1000)_non-voting common shares wit
all of which sharcs are now issued and outstanding;

AND VATTMEAS, tho principel offices of both SohicePipe

and Lichipan-Toleco in the Stnte of Delaware are located at 100

rithout par value,



-=—==- - ——-und tho—nare and address-of-its-residcnf"ugﬁnﬁ is #nd sra Il be
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West Tenth Stroe;t in the City of Wilmipgton, County of New Castlé,
and the name and address of the resident agent for both is fhe
Corporation Trust Company, 100 West Tenth Strect, Wilmington,
Deleware;

R .. NOd TEEPEFCRE, the corporations, parties to this agrees

ment by and between their respoctive Boards of Directors, have
agreqd and do h;reby agree each with the other that Sohio Pipe
merge into itself Michigan-Toledo and that MichiganeToledo be
merged into Sohio Pipe, pursuent to the laws of the State of
Delaware, and do hereby agree upon and prescribe the terms and
conditions of said merger andt of carrying the same into effect as
follows:

FIRST: Sohio Pipe hercby merges into itself Michipgan-
Tolodo and said Nichiﬁan-Tolodo is horeby merged into Sohio Pipe.

SECOXD: The name of the surviving corporation is and
shall bo "SCHIO PIFE LINE COMPAWY", |

THIRD: The principal office of the surviving corporn;
tion in the State of Dolawaro is and shall be located at Ho, 100

West Tenth Street, in the City of Vilmingon, County of New Casfle,

The Corporation 7.ust Company, Mo, 100 Yest Tenth Street,

Wilt ington, Dolaware,

Y



FOURTH: The surviving corpoiation shali possess all
the rights, privileges, powers and franchises as well of a public
as of & private nature and be subjoct to all the restriotions,

disabilities and duties of each of the corporatisns, rarties to

. ———e— —...this agreement, and all and singular,(thpArigﬁ?g:_p{{gilegBS;

powers and franchises of each of said corporations and all prop-
erty, roal, personal end mixed and all debts due to each of said
corporations on whatever account, as well for stock subseriptions
as ell other things in action or belonging to each of such oorpore
ations shall be vested in the surviving corporations and all
property, rights-and privileges, powers and franchises and all

and every other imterest shall be thercafter as effectually the
property of the surviving corporation s they were of the several
and respective constituent corporations, and the title to any real
.ostato, whother by deed or otherwise, vested in either of said
corporations, partios hereto, shall not revert or be in any vay
impaired by reason of this merger; proviced that all rights of
ereditors and all liens upon the property of either of sald corpor-

ations, parties heroto, shall be preserved unimpaired, and all

doth;"lihBiliﬁiﬁi“Eﬁa_dutiaS'of'michigan-Tolodo, shall-thence~. . ...

forth attach to said surviving corporation, and may be enforced
egeinst it to the samo extent as if said debts, liabilitles and

duties had becn incurred or contracted by ite

COULb




FIFTH: Tho nature of the business and object and pure
poses to be transacted, promoted or ca;ri_ed on by the surviving
corporation are as follows:

| (1) 7o lay, construet, nnintain, ovm, lease, purchase
and operate a pipe line or pipe lines,

" (2)  To iransport for hire, by means of such pipe line
or pipe lines, oil, crude petroleum, and all products derived
theréfrom or simllar thereto, natural and artificial ;. s, casing-
head gasoline and any other ligquids or gases.

(3) To purchase or otherwise scquire, ovm, lease, occupy
and use rights of way and such other property, resl and personal,
as may be incidental to, necessary for or userful in the establish-
nent, maintenance, operation and conduc? of such business.

(4) To acquire, own, lease, ronstruct, maintain and
operate punpinr stations, compressing stations, storage stations,
boosters, private telephone and telegraph lines, and all other
facilities incidental to, necessary for or useful in cnfrying oud
the objects and purposes above set forth,

(5) 7o acquire, .and pay for in ossh, stock or bonds of

this corporation or otherwise, the good will, rights, assets and

property, and to undertake or assume the whole or any part of the

obligations or lialiilitics of any porson, firm, association or

- corporation,

COELY

{6) To acquire, hold, use, sell, assign, lease, grant

Yeonsas in raspect of, mortgape or otherwigse dispose of lotters
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patent of the United States or any foreign country; patent rights,
licenses and privileges, inventions,improvenents and processes,

" copyrights, trade~marks and trade names, relating to or useful in
connection with-any business of this corporation,

(7) To guarantee, purchase, hold, sell, mssign, transfer,

mortgage; pledge or otherwise dispose of shares of the capital
stock of, or any bouds, seourities or evidences of indebtodness
creatéd by any other corporation or corporations organized under

the laws of this State or any other state, country, nation or‘gov-
ernment, and while the owner thereof to exercise all the rights,
powers and privileges of ownership, including the right to vote
thereon.

(8) To entc: into, meke and perform contracts of every
kind and description with any person, firm, association, corporation,
mmicipality, county, state, body politic or govermment or colony
or dependency thereofs |

(9) To borrow or ralse moneys for any of the purposes of
the corporation and, fiom time to time, without limit as %o amount,
to draw, make, accopt, endofse, execute end issue promissory notes,

drafts, bills_of exchange, warrants, bonds, debentures and other

nopotiable or non-nosotisble instruments and ovidences of indebted-

ness, and to gsecure the payment of any thoreol and of the interest

10018

Be
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thereon by mortgege upon or pledge, conveyance or assignmont in
trust of the whole or any part of the property of the corporaticn,
" whether at the time owned or thereafter acquired, and to sell,

pledge or otherwise dispose of such bords or other obligations of
the corporation for its corporate purposes.

~ (10) To purchase, hold, sell and transfer the shares
of its ovn capital stock; provided it shall not use its furds or
prope;ty for the purchase of its own shares of caplital stock when
such use would cause any lmpairment of its capital except as
otherviise permitted by law, and provided further that shares of
its own.capital stock belonging to it shall not be voted upon dia
roetly or indirectly.

(11) To bhave one or more offices, to carry on all or
any of its operations and business and without restriction or
limit as to amount %o purchase or otherwise acquire, hold, own,
mortg-ge, soll, convey, or otherwise dispose of real and personal
property of every class and description in any of the Stutes,
Districts, Territoriecs or Colonies of tho United States, end in
any and all forcign countries, subfect to the laws of such Staie,

District, Territor, Colony or Country.

(12) In gererel, to carry on any other business in con-
nection with the foregoing, and to hnvo and exscrcise all the powers
ronferred by the lews of Dolawero uron corrorntions forred unier the
act reroina™er reforred Lo, and to do any or all of the things hereine
br-fore sol forth to the same oxtent eps natwral persons mirht or

could doe.

GOG19 s
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Tho objeots and purposes speoified in the foregoing

olauses shall,‘eznept where otherwise. expressed, be in no wise
limited or restricted by reference to, or inference from, the
terms of anj other olause in this Agreement of Merger, tut tho.
objects and purposes spscified in each of the foregoing olauses
of this article shall be regarded as independent objects and

purposes.

SIXTH: The total number of shares of stool: which
the surviving corporation shall have euthority to issue is, in-
clusive of the Two Hundred and fifty (250) common shares without
par value already issued; Five Hundred and Fifty {550)
oommon shares without par value,

SEVENTH: The mamner of converting the shares of the
sonstituent corporations into shares of the surviving corpor-
ation shall be as follows:

The Two ilundred and Fifty (250) shares of common
stosk without par value of Sohio Pipe, already
issued and outstanding, shall remain unohanged
and outstanding nnd shall constitute out-
standing shares of the survivins corporation.

On presentation and delivery by the sole stook- -
holdor of.Michigan~Toledo, for cancollation,

of the certificates reprosenting the (ne
Thousand (1,000) voting common shares without
par value and tho One Thousand (1,000) non-
voting common shares without par value, of said
corporation, snid shares shall be cancelled and
the surviving corporation shall issue to said
sole atockholder Two Hundred and Sixty (250)
shares of authorized but unissued common stock
without par valuo of said surviving corporation,
and shall deliver to said sole stociholdsr a
certificate ropresoniing such new shares.

CUZ0
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EIGHTH: The surviving corporation shall have

Pporpetual existence.

NINTH: The privntb property of the stockholders

ing corporation,

ment of corperate debts to eny extent whatever,

of the surviving corporation shall not be subject %o the pay-

- _M—TENTHx—thoibyulaws of Sohio fipe as amended-shall - ~--.
remain énd be the by-lews of the surviving corporetion, and all
resolutions of the Board of Directors or stockholders of Sohio
Pipe, now in effect, shall remain in effect as resolutions of
the surviving corporation until such by-laws or resolutions
shall be altered or smended according to the provisions therein,

either by the Boerd of Directors or stockholders of the surviv-

The directora and officers of Sohio Pipe, to-wit:

President
Vice President
Vice President
Vico President
Secretary
Treasurer
Directors:

or removol from office,

W. T,

W,
S.
de
C.
Ww.
w.
A,
w.
A,

Vim, A, lcifeo
A, Swensrud
W. Henneken

s.

G,

Clevoland,
Clevelang,
Cleveland,
Cleveland,
Cleveland,
Clevelend,
Cleveland,
Clevelend,
Clovelend,
Clevelend,
Cleveland,

Llevelend, O

Clevoland,

shall bo ond remain directors end officers of the surviving cor-
poration until thelr succossors aro elected and qualified unless

thoir terms aro sooner ended by death, resignation, disquelification




The surviving corporation shall pey all expenses
uf carrying this egreement into effect and accomplishing the |
merger. | .

BLEVEMH: In furbhersnce, and mot. in limitation of
the powers conferred by sfatute, the Board of Dire;tors of the

surviviny corporetion is expressly authorized:

To make, alter or repeal the by-laws of the corporation
to such extent and in such menner ag may be provided

by the by=-lews,

To euthorize and cause %o be executed'mortgages and
liens upon the real and personel property of the

corporation.

To set spart out of any of the funds of the corporation
availeble for dividends a reserve or reserves for eny
proper purpose or to abolish eny such reserve in the

marnner in which it was cres.sed,

By resolution or resolutions, passed by a majority of
the whole board to designate one or more committees,

each committee to consist of two or nore of the

directoré.bf the corporation, which, to the extent

provided in sald resolution or resolutions or in the
by-lews of the corporation, shall heve and may exercise
the powers of tho hourd of directors in the nenvge-

mont of the business and uffairs'Bf the corporstion,

e

10,
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and may have power to authorize the seal of the

corporation to be affized o all papersinhich may

require it, Such conmitbtee or committess shall:
have such name or nemes as may be stated in the by=-

lews of the corporation or as mey be determined from

“time o time by resolution adopted by the board of

direotors;

When and as authorized by the affirmative vote of the.
holders of a majority of the .stock issued and out-
stending having voting power given at a stockholders!
meeting duly called for thet Purpose, or when authorired
by the vritten consent of the holders of a majority of
the voting stock issued and cutstanding, to sell, lease
or exchange all of the property and assets of the core
poration, including its good will and i%s corporate
franchises, upon such terms and conditions end for
such consideration, which may be in whole or in part
shares of stock in, and/br other sécurities of, any
other sorporation or corporations, as its board of
directors- shall-deem oxpodiwtt—ung for ﬁﬁé‘53§f;“‘;',"

interests of the corporation.

The corporation may in its by-laws confer powers upon
its board of diroctors in eddition to the foregoing, und
in sddition to the powers and authorities expressly

conferred upon it by stutnta,

9.
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TWELFTH: Whenevor & compromise or arrnngement is

preposed between the surviving corporation and its creditors or
any class of them and/or between such oérporatibn and its stock-
holders or any class of them, any court of equitadle jurisdiction

-~ within.the State.of Delawere. may, on the application in.a summery

way of such corporstion or of any ereditor or stockholder thereof,

or on the application of any recelver or receivers appointed

for such corporation under the provisions of Section 3883 of the

Revised Code of 1915 of said State, or on the application of

trusteos in dissolution or of any receiver or receivers appoint=~

ed for such corporation under the provisions of Section 43 of the

General Corporation law of the State of Delaware, order a mectw

ing of the oreditors or class of oreditors, and/or of the stock-

_holders or claas of stockholders of such corporation, &8s the case

may be, to be summoned in such manner es the said Court directs,

If a majority in number repressenting three=fourths in value of

the craditors or claés of creditors, and/br of the stoockholders

or class of stockholders of such corporation, as the case mey be,

agres to eny compronise or errangement end to any reorganirzation

" of such cérporation ué“o§n$o§ﬁenéo”6f“such compromise or srrange-
mont, the sald cempromise or srrangement and the said reorganization
shall, if sanctionaed by the Court to which the said applicetion
heas been made, be binding on oll the creditors or cless of croditors,

un(l/or on all the stockholdors or class of stockholders, of such

120 &



corporation, as the_cnse ﬁay be, and also on such corporation,
THIRTEERTH: Both stockholders and directors shall

have power, if the by-laws so provide, to hold their meetings,

and to have one or nore offices%dthin or without the State of

Delewars ard to keep the books of this corporation (subject to

tﬁe provisions of the ééatutes), outside of the State of Dela~
weare al such places &g may be from time to time designated by
the board of directors,

FQURTEE{TH;: Tobtwithstanding any proviaions of the
General Corporation Law of the State of Delaware requiring for
any specific ection a vote, or in the alternative the written
consent, of the holders of shares of any c¢lass or classes of
the surviving corporation entitled esither by the provisions of
this Agreement of Merzer or by law to exercise & percentage
of the voting power of such corporstion greator than a majority,
‘any such action on behalf of such corporation may be taken by
the voto (or, in cases where the Goneral Corporation lew of the
State of Delewsre permits a writton consent of shareholders as

an alternstive to a voto, then by writton consent) of the holders

of shares of such corporation entitling them to oxercise a majority

only of the votinz power of such corporation with respect to

such aoction,
FIFTEENTH: In the absence of fraud, no contract or

othor transaction betweon the surviving corporation und eny

"~

Q™
<1
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other corporation, and no act of the surviving corpor=
ation, shall ‘in any way be affepﬁed or rescinded by thp
fact that any of the directors of the surviving corporation
are pecuniarily or otherwise interested in or are direoﬁors

or_officers of such other corporation,

SIXTEENTH: If at any time the surviving cor-
poration shall consider or bs advised that any further as;ign-
ments or assurances in the law or any things aro necessary
or dosireble to vest in said surviving corporation, ascord-
ing %o the terms.hereof, the title to any proporty or rights
of Michigan~Ioledo, the proper officers and directors of
seid corporation shall and will execute and make all such

proper assigmmonts and assurances in the law and do ell things

necessary or proper to vest ‘itle in such property or rights

in the surviving corporation, and otherwise to carry ocut the

purposes of this Agreement of Merger.

SEVENTEERNTH: This Agreoment of Mergerishall be
filed in the ofiice of the Secretary of State of Delmvare
and a copy thereof shull be filed in the officex of the Recorder
of-Beods- for -New--Sastle- County,—end-shell-be—effective-upon-the-- -
filing thoroof in the office of the Secrotary of State of Jela~
ware,

The surviving corporation may have the right to

emand, olter, change or ropoal any provision containsd in this

14,



Agreenent of Merger which. cculd be contained in the certifiocate
of incorporation of & corporation formed under the lewg of the
State of Delaware in the manner now or hereafter presoribed by
statuto, and el righis conferrea upon stockholders herein are

granted subject to this reservation,

IN WITNESS WHEREOF, the parties to this agreement,
pursuant to authority duly given by their respective boards of
directors have caused these presemts to be executed by a majority
of the Board of Directors of each party hereto, and the corporate

seal affixed. .
N LINE COMPANY

e

SGRIO PIPE

ATT bST
Q:W AR _

Seoretary \A majority of the Board of Directors

S LICHIAZ-TOLEDO PIPE LINE GLHPANY

,// /y “’/d/&efdz/
TTES} % A{f Mn&w\,‘ﬁ/y{,ﬁ

Seoretury / ’ A nmejority of the Nourd of virectors

<

COULY
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1, CALVIN D, BROWN, Seoretary of Sohio Pipe Line -

Company, & corporation organized and oziating under the lews

) of the Stnte of Delaware, heroby certify, as auoh Seoretary
and under the seal of the sald corporation, that the Agreamont
of Merger to which this certificate is attached, after having

besn first duly 8igned on bohalf of the oaid corporation by

e majority of the diroctors thereof and having been signed by
a majority of the directors of Michigan-Toledo Pipe Line
Compeny, & corporstion of the State of Deleware, was duly
adopted by the written consent of the sole stockholder hold-
ing ell the 250 shares of the capital stock of the corporation
tgsued and outstanding, and that & signed copy of the consaot
{s nttnohed heroto and made a part of the Agreement of Herger,
WILNESS my hand and the seel of said Sohio Pipe

R Lino Company on this 24th day of Docesbor, 1940,

(OW

(i piap i Secrotary A

I, WILLIAM J, SEiPLE, Seoretary of Uichigan~Toledo

Pipe Line Company, 2 corporntion organized ond existing under

the lews of tha Stato of Delavare, hereby certify, es _ such Seo-
retary and under the seal of the said corporation, that the
Agreement of lerger to which this certificate is attached, after

naving been Lirst duly signed on behalfl of said corporation by a

(GO0ZS
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‘of Merger,

majority of the dirsctors thereof and having been signed

. by & majority of the directors, of Sohio Pipe Line Company,

8 corporation of the State of'Delanure, was duly adopted by,
the written consent of the sole stockholder of the corpor-

ation, holding &ll the 1,000 non=voting common aharodnithout

‘per value-and-all the 1,000 voting- Sommon-sheres-without --- -

par value, of this corporation, the seme being all of the
sheres issued and outstending, and that a signed copy of the

consent is attached hereto and made 8 part ‘of the Agreement

WITHESS my hand and The seal .of said Michigan-

;/’Secretary Ve

é

The above Agreement of kerger, having been duly ex-

ecuted by a majority of the Board of Directors of easch cor-

porate party thereto, and having been adopted in accordance

with theprovisions of the General Corporation Law of the State

of Delawara, and that fact having boen certified on snid Agree-

COUE

ment of Herger by the Secretara of each corporate partjghereto,

the President and Secretary of cach corporate party thereto do

now horeby exscute tho sald Agreoment of Merger under the corporate

S) 17.
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seals of their‘raspective corporations, by authofity of the

directors theroof, as the respective act, deed and agreo-

Seoretary

MICHIGAN-TOLEDO PIPE LINE COMPANY

Secrotary .-

.,
p
C(:

18.



STATE OF OHIO, )] . ‘ e
) SS,.: . ' .
COUNTY OF CUYAKOGA, )

o

BE IT REMEMBERED that on this 24th day of December,

'1940, personally ceme before me, Rufus S. Day, Jre

2

a Notary Fublic in and for the county and state aforesaid,

W, T. HOLLIDAY, Prosident of Sohio Pipe Line Compeny, & corpor-

ation of the State of Delewars and one of the corporations de-
soribed in and which executed the foregoing Agreement of Merger,
known to me bersonally to be such, end he the said W, T. Holliday
. a3 such President duly exscuted said Agreement of Herger before
me and ecknowledged sald Agreement of Merger to be thé aot, deed
and agreemsnt of said Sohio Plipe Line Company, that the signatures
of the sald President and the Secretary of sald corporatlon to
said foregoing Agreement of Merger are in the handwriting of

suid President and Secretary of sald Sohlo Plpe Linhe Company, and
that the seal affixed to sald Agreemenit of Merger is the common
corporate seal of sald corporation,

IN WITNZSS WHEREOF, I have horeunto set my hand and

.. senl of office the day and year aforesaid,

R ""“'““—""19btary"*ubl*ﬁQyL_;___—‘“—m‘"'

19, .
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STATE OF GHIO, )
T )5S
COUNTY OF CUYAMOGA, )

BE IT REMEUBERED that on this 24th day of Deoember,

1940, personally ceme before me, Ruius S. Day, Jre .,

a Notary Public in and for the county and stete aforesald,

¥W. T. HOLLIDAY, President of Michigan-Toledo Pipe Line Coﬁpany.

a corporation of the State of Delaware and one of the corpof-
ations desoribed in and which executad the foregoing Agroement
of Merger, known to me personelly to be such, and he the sald
W. T. Holliday as such President duly executed said Agreemént
of Merger befere me and acknowledged said Agreement of Merger
to be the sct, deed and agreement of said Michigan—Tol;do fipe

Line Company, that the signatures of the said President and the

" Seoretery of sald corporation to sald foregoiny Agreement of

Merger are in the handwriting of snig Prosident and Secretary
of said Michizan-Toledo Pipe Line Company, sud thet the seal af-
fixed to said Agroement of Herger is the common corporate seal
of said corporation.

IN WITHESS WHEREOF, 1 have hereunto set my hand and

seal of office the day and yesr aforesaid,

7 ot
AL L

(ytory l’ublioﬂ'(/

20.



CONSENT TO AGREZVEN' OF MERGER

The Standard Oil Company, being the sole owner -

of all the lssued and cutstanding sheres of Sohio Pipe Line

Company, hereby consents to and adopts the Agreement of

Merger between said corporseifon and Uichigan-Tolédo ~
Pipe Line Company, which Agreement was entered into and
exooutod on behalf of the sald two corporations by their

rospective boards of directors, this 24th day of December,

1940,
Deted at Cleveland, Ohio, tl;is 24%th dey of -

Dacember, 1940, . - .
THE STANDARD OIL CQLIPANY i
By // (; Y/

i Ad Progident
ATTEST 3
=

Secr/ot}x"y/ B 4

—

0653
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CONSENT TO AGREEMENT OF MERGER

The Standard 011 Company, being the sole own.er
of all the isaued and aitstanding shares of Hichiran-Toledo
Pipe Line Company,hereby oonsents to and adopts the Agree-
ment of Merger between seid corporation and Sohio Pipe Line
- - Company; which Agreement ofMerger was entered-into and ex= : ”'“”’:T
ecuted on behalf of the sald two corporationsby their ra-
spective boards of directors this 24th day of December, 1940,

Dated at Cleveland, Ohio, this 24%th day of

THE sm?np OIL CQYPANY
By, 7 "7 <,

December, 1940,

Y7 Presiddnt

—7 s
(_../’
Lr AL

Secretary

00034
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CRRTIFICATE OF AMCNDMENT

We, Wo To HOLLIDAY, President, and C. D BRUWN,
Secretary, of SOEI0 PIFE LINE COMPANY, & Dolaware corpors-
tion, hereby certify, |
1. -~ - Thet-at-a-meeting-of the -Board-of-Direotors of

said corporation duly oalled and held October 22,
1941, aaid Board declared it advisable that Articles SIXTH
and SEVENTE of the Agreemesnt of Merger bstween this sorpor-
ation and Kichigan-Toledo Pips line Company, a Delswars
corporation, executed December 24, 1940, and effective
December 26, 1940, be smended to read as follows:

"SIXTH; The total number of shares of stook
which the surviving corporation shall have
authority to lasue la FTive Bundred Fifty
(550) common shares having a par value of
$100.,00 each.

"SEVENTH; The manner of sonverting the shares
of the constituent corporations into shares
of the surviving corporstion shall be as fol-
10“33 .

"On presentation and delivery by the
sole stockholder of Sohio Plpe, for cancella-
tion, of the certifiocates representing the
Two Hundred Fifty (250) sheres of common stook
without par value of Sohio ripe, said shares
‘shell be canoslled end the Burviving corpora-
tion shall issue to sald sole stockholder Two
Fundred Fifty (250) shares of autherized
$100,00 par value common stook of sald sur-
vivh.p scrporation and shall deliver to said




a0 R

POUSS

sole stookholder a certificate roprountlng RN
such new shares, L

"On presentation and delivery by the
sole stockholder of Miehigan-Toledo, for can-
cellation, of the certificates representing
the Ono Thousend (1,000) voting oommon shares -

jwithout par value and tke One Thousand. (1,000)
- - nomevoting. common-shares-without par wvalue of
sald corporstion, said shares shall be can-
celled and the surviving corporation shall
issus Lo said sole stoskholder Two Hundred
Sixty (260) shares of athorized $100,00 par

value oommon stock of said surviving sorpora- -

tion, and shall deliver to ssid sole siock-

holder the certificate representing such new

sheres."
2. That on the same date, Ootober 22,_19__‘4\_1.1‘, pursuant

to Section 81 of the COrpor;ti;on_ Lnr éf {D_‘oluma,.
& written consent tc the above amz}duent was given by The
Standard 0il Company, an Ohio corporation, which is sole stook-
holder of said Sohie Pipe Line Company, and was, irmediately
previous to j:he effective date of said Agreement 61‘ Morger, tho-

sole stockholder of said Michigan-Toledo Pipe Line Companys

3. That said amendment was thereby duly adopted dy said

Sohio Pipe Line Company, in sscordance with the pro-

L

VIsions of Seotiofi 26 0f the Delawars Corporaticn Law.

4, That the capital of said Sohio Pipe Line Company

will not be reduced by reason of said amendwent,
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IN WITNESS WHERECF, we have hereunto set our hands -

and the sal.i of said corporation this 1lth da"y'of Noveaber )
1941, L e e

Sohio Pipe Line Compen
Sohio Pipe Line Cosipany,
STAIE OF OEIO :

SS
COUNTY OF CUYAHOGA

Before me, & Notary Publioc in and for said County; iy
snd State, personally appeared the above-named ¥, 7. Hollidayi:
President of Sohio Pipe Line Company, who acknowledged tha.?\ A
he signed the foregoing ingtrument and that the agnq,j_.s.;gii(,:,g ;
free act and deed, and the free act and deed of said corpo A
tion, R ’:\_:;.f"':.'_-';ﬁ n
IN TESTIMONY WHEREOF, I have hereunto set mm&ﬁ % if
snd official seal, at Cleveland, Ohio, this llth day of’ BTN R

November , 1941, — AL

i/ Botary Publ
BUCLS 5. DAY, JR.. Hctéry Fubtla

My commizzic caphros Jan, 16, 1a.e
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CoRYIFTCITE OF AN NOMENY

Weo, W, T, HOLLIDAY, Prosident, end C, v, BRUWN, Seorstary,’
of $Ch10 PTPE LINE CCMPAKY, a Delswore corncretion, hereby certifys
1. Thnt.at 8 meeting of the Board of Directors of sald Core
poration duly called and heli on ecember 31 N 1941, ot which
mocting a quorum of the Directors was present and voting, @
resolution, of which the following is a true end correct copy,

was unanimously rdooted, snd 1s in full force end effect on this

deto:

"KESOLVED, that the eotion of 4he Bosrd of
Directors of this Company teken et the meating of
the Board of Directors held Cetober 22, 1941 ce-
claring it sdviseble to emend cnd emending Ar.icles
SIAME and SEV«iTH of the Agreement of Morger betwesn
this Corporaticn snd Lichigen-Toledo Pipe Line Comoany,
a Velawsre corporation, deted December 24, 1940, be
and the seme is hereby rescinded and cencelled.

"FURTI: ER KESOLVED, That this Board of Dircotors
hereby au”horizes and dirzets the President cr any
Vice Presldent and the Secretury or any Assistant
Secretery of this Company to execute in the name
of end on behelf of the Comnony and to file with the
Secretory of the State of Uelaware a certificete
recitine that Articles SIXTH ard SxVENTY of the
etorosaid Agreemont of lerger be cnd the seme sre
herevy enmended to read in all respects as originally
set forth tharein, i.0., as follows:

"1SIXIYy The total number of shares of s%oc .
wirich the surviving coruoraticon shall nave
authority to issue is, inclusive of the Two
bundred cnd. Fifty (250) common sheres withoui
per value nlready issued, Five Lundred wnd Fifty
(550) conezon sheros withotut par value,

1gaVrntty the manner of convertine the sheres
of the constituent corverstions into sheres
of the snrvivine corroration shall te es rollows: -

-1



"1Phe Two nundred end Fifty (2490) sheres
of comaon stnok witnovt perwlue of
Sohlo Pipa, nlrsady issued end outatending,
snsll romain unchinred and orncstunding
and shell constitute outstandineg shares
of the surviving corporation,

"tOn presentation ond delivery by the sole
gstockholder of i:ichi,un- Toledo, for cen-
cellation, of the certificetes representing-
the -One Thousend (1,000) votinr cormmon sheres
without ner valve srd the Cpe Thousand (1,000)
non-voting common sheres without par velre,
of said corporetion, ssld shares shell be
cencelled and the surviving corporation shall
issue to said sole stockholder Two Hundred and
SiiﬁY'(?GO)‘ShE?es of authnrized but unissued
comaon stock withont »par value of said sur-
viving corporation, end shall deliver to said
sole stockholder & certitficets representing
sucir new sheres,!"

2 That on the seme date, December 31 , 1941, pursusnt
to Section 8l of thoe Corporation Lsw of Delewere & written conw
sont to the nbove enenament and to the adoption of the ebove
rosolttion was given by The Standerd Oil Conpany (an Ohlo cor-
poration),which is and on said date was the sole steckholder of
Sohios Pipe wine Company, and which was immedistely rrevious to
the effoctive date of s&aid Agrcement of lLerger the sole stock-

holder of snid Nichifan-ioledo Pipe Line Comnany,

3. Thet spid mmendment wes dely edooted by said Sehio
Tipe Line Comvany in accordsrce with the rrovislons of Seetion

26 of ths veluware Corroratlion vrw,

1, Thet the capitrl of swnid Sonio Pipe Line Comnmny will
not ke roduced by rosson of sald smenamont.

18 WITMESS i eupnCF, wo heve horeunto set cur hands and

-



the seal o suld Corporstion this 31t dov of Uecember,

NGy

Pro idént,_Sohin'Pipe Line Comp

(/f/f szwng

Secretary, Sohio Pive Yine Compeny

1941,

. it rqn””

B -t e . . _-‘Z'
i3 - R o L
CRPER e [ et -
L u . .
Ly "_’5 ERR g
- s -.. . k,"__\f:o K l ;:..E 5
voaay!? W .

g ) }".. ':_ :
RIS

. STATE (F ORhIC,

N

88

COUNTY OF CUYRMCGA, )

Before ne, a Noterv Public in end for said County
and State, personally apveered the sbove-nemed v, T. Holli=-
day, President, and C., D, Brown, Secretery of Sonio Pipe
Line Comnary, whe ackrowledged that they signed the fore-
going instrument eno that the same is thelr free mct and
deed, end the free ect and deed ¢f ssid corporation,

IN YESTTFONY %-BREOP, I nave hareunto set my
hand snd official sesl at Clevolarg, ULID this 3 fcﬁﬁay
of December, 1941,

‘Ezz::nnzumo;_.LOtcrv Puolic
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G OF _ MERGRR

THIS AGRERMENT OF MERGER, dated December J&% 1950, made by and
between Sohio Pipe Line Company, a Delaware ¢orporation, hereinafter
referred to as the "Surviving Corporation® » and Sohio Western Pipslines ,

,Inc., an Ohio corporation, hereinafter referred to as "Nestern®,

WITNESSETH THAT,

WHERBAS, the aforesaid corporations deem it advisable that Western
merge Into the Surviving Corporation, which shall continue. to.be. known
as ®Sohic Pips—lire Compary®, and that said Surviving Corporation merge
Into 1tself Western, as authoriged by the statutes of the State of Dela-
ware and the statutes of the State of Ohio, under and pursuant to the

terme and zonditions set forth hereinafter; and

WHEREAS, said Survizing Corporation has heretofore been duly organ-
1zed under and by virtus of the Qeneral Corporation Law of the State of
Delaware under the name of Clay City Pipe Iine Conpany, a certificate of
incorporation for which was filed in the office of the Secretary of State
on Ootcber 18, 1937, and recorded in ihe office of the Recorder of Deeds
for the County of New Castle on Cotober 18, 1937, and an amendment to
which certificate of ingorporation changing the name of 8aid corporation
to Sohio Pipe Line Corpany was filed in the office of sald Secretary of
State on June 23, 1939, and recorded in the office of the Recorder of
Deeds for the County of New Castle on June 23, 1939; and

WHEREAS, ssid Surviving Corporation was a party to an agreement of
merger entered into by and betwesn it and ¥ichigan-Toledo Pipe Line Com~
pany, a Delawars corporation, which sgid agreement of merger was filed
in the office of the Secretary of State on Decembar 26, 1940, and re-
corded in the office of the Recorder of Deeds for the County of New Castl:
on December 26, 19,0, amended by a certificate of amendment filed in )
the office of the Secretary of State on November 25, 1941 and recorded
in the office of the Recorder of Deeds for the County of New Castle on

- January 2, 1942, and further amended by a Certificate of Amendment £1i-3
in the office of the Secretary of State on Jenuary 2, 1942, and recorded
in the office of the Recorder of Deeds for the County of New Castle on
January 2, 1942; end

. ,NHEREAS,_aaid_Suz-vi'vin'g._iCopporation has an authorized capital stook
consisting of five hundred fifty (550) shares of common stock, without
par value, of which five hundred ten (510) shares are now lssued and out-
standing; and

WHEREAS, Western has hereiofore been duly organized under and by
virtus of the General Corporation det of the State of Ohio, & certifi-
cate of incorporation of which corporation was filed in the office of
*he Secretary of State of Ohio on Octcber 30, 1944, and recorded in Vol-
me 497, page 223 of the Records of Incorporations; amd
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WHEREAS, Western has an authorized capital consisting of ten
thousand (10,000) shares of coemen stock, having a par value of One
Dollar ($1,00) each, of which five thousand cne hundred ninsty-five
(5,195) shares are now issued and outstanding; and

WHEREAS, the principal office of the Surviving Corporation in the
State of Delaware is located at 100 Wost Tenth Street, City of Wilmington,
c?xzty of New Castle, and the neme and address of its resident agent
i /:; orporation Trust Company, 100 West Tenth Street, Wilmington, Delaware;
an :

WHEREAS, the prinocipal offices of the Surviving Corporation and
of Western are ¥idland Bullding, Cleveland, Cuyahoga County, Ohio, and._.

the name-aid addreéas of the resident agent of Weatern in the State of
Oblo is 4, . Wolf, Midland Building, Cleveland, Obios

NOW, THEREFOKE, the afcresaid oorporations, parties to thia Agree-
ment, by and between their respeotive boards of diresctors and duly author-
1zed officers HAVE AGREZD and DO AGREE each with the other that the Sure
viving Corporation merge into 1taelf, Western, and that Western be
merged into the Surviving Corperation, pursuant to the laws of the State
of Delaware and to the laws of the State of Chio in such cames made and
provided, and do hersby agree upon and prescribe the terms and conditions
of sald merger and of carrying the ssme into effect, and that the within
Agreeme« shall constitute under the laws of Delaware, the Certificate
of Incorporation of the Surviving Corporation,

ARTICIE I

The Surviving Corporation hereby merges into itself, Western, and
fiestern 1s hereby werged into the Survivirg Corporation, and each of the
parties hereto hereby agrees and prescribes that the laws which shall con-
tinue to govern the Surviving Corporation, Schio Pipe Line Company, shall
be the laws of the State of Delaware, and that the name of such Surviving
Corporation, unless and until changed in the manner provideqd by law, shall
continue to be "Sohio Pipe Line Company®.

ARTICIE JI

The principal office of the Serviving Corporation in the State of
Jelaware 1s and shall be located at 100 West Tenth Street, City of Wil-
aington, County of New stle, and the name and address of its resident
3gent_1s_and shall be Fhe_Corporation .Trust -Company; No. 100 West-Tenth—
Street, Wilmington, Delaware,

ARTICIE 111

The nature of the busineas and object and purposes to be iransacted,
Tomoted or carried on by the Surviving Corporation are as followa:

(1) 7o lay, construct, maintain, own, lease, purchase
and operate a pipe line or pipe lipes,

(HiG6 =



I

.

(2) To transport for hirs, by means of such pipe line
or pips lines, oil, orude petrolewm, and all products
derived therefrom or similar thereto, natural and artificial
gas, casinghead gascline end any other liquids or gases.

(3) To purchase or otherwise acquire, own, leass,
occupy end use rights of way and such other property, real
ard personsl, as may be incidental to, necessary for or
useful in the establishment, maintenance, operation and
conduot of such business,

"~ {4) To acquire, own, lease, construct, maintain and
operate pumping stations, compressing stations, storage
stations, boosters, private telephone and telegraph lines,
and all other facilitiea incidental to, necessary for or
useful in carrying out the objects and purposes sbove set
forth, '

(5) To acquire, and pay for in cash, stocks or
bonds of this corporation or otherwise, the good-will,
rights, assets and property, and to undertake or-apsume
the whole or any part of the obligstions or liab11ities of
any peracn, firm, assoclation or corporation,

(6) To acquire, hold, use, 8ell, assign; lease,
grent licenses in reapect of, mortgage or otherwise dis~
pose of letters patent of the United States or any foreign
country, patent rights, licenses and privileges, inven-
tlons, improvements and processes, copyrights, trade-
warks and trade names, relating to or useful in connesticn
with any business of this corporation.

(7) To guarantes, purchase, hold, sell, assign,
transfer; mortgage,- pledge or otherwise ‘dispose of shares
of the capital stock of, or any bonds, securities or _
svidences of indebtedness creuted by any other corporation
or sorporations organized under the laws of this Stats
or any other atate, country, nation or government, and
while the owners thereof, to exercise all the rightas,
powers and privileges of ownership, including the right to
vote thereon, :

(8) To enter into, make and perform contracts of
every kind and description with any person, firm, associs~
tion, corporation, municipality, county, state, body politic
or government or colony or depsndency thereof,



(9) To borrow or raise moneys for any of the pur-
poges of the corporation and, from time to tire, without
1init as to amount, to draw, make, accept, endorse,
execute and issue promimsory notes, drafts, bills of
exchange, warrants, bonds, debentures and other negotiable
or non-negotiable instruments and evidence of indebted-
ness, and to secure the payment of any thereof and of
the interest therson by mortgage upon or pledge, convey=
ance or assignment in trust of the whole or any part
of the property of the corporation, whether at the time
-owned or thereafter acquired, and to sell, pledge or
otherwise dispose of such bonds or other cbligatiocns

. _Of the corporation for its oorporate purposess
~ (10) To puvchase, hold, ssll and transfer the

shares of 1“7 omn capital stock; provided it shall not

use its fun.s or properties for the purchase of its own

shares of capitali sock when such use would cause any

inpairment of its capital except as otherwise permitted

by law, end provided further that shares of its omn

capital stock belonging to it shall not be voted upon

direotly or indirectly,

(11) To have one or mors offices, to carry on all
or any of its operations and business and without re-
striction or 1limit as to amount to purchase or otherwise
ecquire, hold, own, mortgage, sell, convey, or otherwise
dispose of real and personal property of every class and
description in any of the States, Distriots, Terri-
tories or Colonies of the United States, and in any
and all foreign countries, subject to the laws of such
State, Distrizt; Territory, Colomy or Country,

(12) In general, to carry on sny other business in
connection with the foregoing, and to have and exercise
all the powers conferred by the laws of Delaware upon
corporations formed under the act hereinafter referred to,
and to do any or e}l of tha things hereinbefore set forth
to the same extent as natural persons might or could do.

The objects and purposes specified in the foregoing clauses
shall, except where othsrwise expressed, be in no wise limited or
restricted by-reference to, or- inference from, the-terss-of-any- other -
clause in this Agreement of Merger, but the objects and purposes
specified in each of the foregoing clauses of this Article shall be
rega.ded as independent objects and purposes,
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ARTICIE IV

The total number of shares of stock which the Surviving Corpora=
tion shall have authority to issue is trenty thousand (20,000} common
sasres, having a par value of Ten Dollars (810) each,

ARTIC'E ¥

The manner of converting the shares of the constituent corpora=
ticns into the shares of the Surviving Corporation shall bs as followss

(a) 1in exchange and in substitution for and in the
extinguishment of all of the Surviving Corporation's
Presently outstanding five hundred ten (510) shares
of common stock without Far value, there shall be _
G e lssued 14,765 shares of stock of the Surviving
Corporation having par value of Ten Dollars ($10) each;

(b) 1n exchange and in substitution for and in extinpuishe
ment of all of Western's presently outstanding 5,195
shares of common stock havirg par valne of One Dollar
(81) per share, there shall be iseved, 1,000 shares of
the common stock of the Surviving Corporation having
par value of Ten Dollars ($10) each,

Certificates representing the shares of the Surviving Gorporation
50 te be issued in exchange and substitution will be executed and de-
livered by the Surviving Corperation to the Tespective shareholders
entitled thereto upon delivery to the Surviving Corporation for cancel-
lation of the particular shave certificates representing the presently
outstanding shores of either corporate party hereto then held by such
shareholder pnd in accordance with the basis of exclange above pro-
vided,

ARTICIE_ VI

The carital with which the Surviving Secporation wiil tegin bus-
‘ness onthe effective date ~f this merger 3hall be equal to tha aggre-~
mte par value of the shares Lssued purcuant hereto. or which may
thereafter be so Issued, ir exchange Ior the shares of the constituent
zorporations, The differencs between {1) the tonal of the stated capi-
*s1 of Sohis Pipe Line Coryany as of De: erber 3. . 1950, and the capital
of Western as of such date, and (2) the capital aith which the Survi-
ving Corporation shall begin busincss wsr sforesnid, shall be treated as
cepital surplus of the Survivizg Corporition. as-will the-total—of the-
capital surplus appesring on Sohio Pip: Linc Coryany's balence sheet as .
>f Decenber 31, 1950, and the capital surplus epreuaring on Western's
balance sheet ss of such time. The earnsd surpluses of Sohio Pipe Line
Corpany as indicnted by its balance sheet of December 31, 1950 shall
ve cerblined with the corresponding earned surpluses of Kestern as indi-

cated by the balance sheet of Decenber 31, 1950 and the totals so arrived

st chall constitute, be treated 8%, and hereby are declared to be, the
carned surpluses of the Survivicy Corrorution upon the nffective date
»f th's agreement,
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ARTICIE VII
The Surviving Corporation shall have perpetual existence,

ICIE VIII

The private property of the stockholders of the Surviving Corporation
shall not be svbject to the payment of corpovate debt %o any extent what-
eVeXe

ARTICIE JX

The within merger shall be effective as of 12101 A.M. Japuary 1, 1951
provided this Agreement shall-have been £{led -with the Seoretary of State of _ __ _
the State of the Delaware before such time, or upon auch filing in the event
such filing occurs after such time,

4ARTICIE X

The Surviving Corporation shall possess all the rights, privileges,
powers and f{ranchises as well of a public as of a private rature and be
subject to all the resirictions, dissbilities and dutiea of each of the
corporations, parties to this Agreement, and all and singuler, the rights,
privileges, powera and franchises of each of said corporations and all
property, rcal, personsl and mixed and all debia due to each of sald
corporations on whatever account, as well for stock subscriptions as all
other things in sction or belonging to sach of sald corporations shall be
vested in the Surviving Corporation; and all property, rights and privileges,
powers and franchises and all and every other interest shall be thereafter
as effectually the property of the Surviving Corporation as they were of
the several ard constituent corporations, and the title to any real estate,
whether by deed or otherwise, vested in elther of said corporations,
parties hereto, shall not revert or be in any way impaired by reason of
this merger; provided that all rights of creditors and all llens upon the
property of elther of ssid corporations, parties hereto, shall be prese. ved
unimpaired, and all debts, liabilities and duties of Westem shall thenc.-
forth attach to said Surviving Corperation, and may be enforced against 1%
to the same extent as if said debts, llabilitlea and dutles hed been in-
curred or contracied by it.

ARTICIE X3

-~ The by-laws of Sohio Pipe Line Company, as amended, shall remain and -

be the by-laws of the Surviving Corporstion, and all resolutions of the——————
Board of Directors or stockholders of Sohio Pipe Line Company, now in

effect, shall remain in effect as resolutions of the Surviving Corporation

unt1l such by-laws cr resolutions shall be altered or amended according to

the provisions therein, either by the Board of Directors or stockholders

of the Surviving Corporation,

The names and addresses of the persons who shall constitute the

directers and officers cf Sohio Pipe Line Uowpany upon the effective date
nf this merger, and their respective terms of office, arei
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Directorg

M, 5, Nevcomer, Cleveland, Ohio
G, W, Hazlett,  Cleveland, Chio
R, A. Colbert, Cleveland, Ohio
J. D. Harnett, St. Louis, Missouri
E. 0. Hutzel, Clsveland, Ohio.

ofticers
Prosident M. E. Newcomer, Cleveland, Ohic
Vice Presidents J. D, Harnett, St. Louis, Missouri

J. R. Shipley, Jr., St, Louls, Missouri
E. O. Hatsel, Cleveland, Chio.

~-.. Treasurer . . __ C. W. Plum, Cleveland, Ohlo
Lssistant Treasurer H. W. Pattison, Cleveland, Chio.
W, E. McKes, St, Louls, Kimsourl
Secretafy H. W, Pattison, Cleveland, Ohio.
Assistant Secretary E. 0. Hutzel, Cleveland, Chio.

W. E. McKes, St. Louls, Missourl
Temm o

Each of the directors shall hold office until the next annusl
meeting of the shareholders to be held on the third Tuesday in March
of the year 1951, and until their successcra are elected and qualified.

Each of the aforesaid officers shall hold his office at the
pleagure of the Board of Directors, provided that unless otherwise
ordered, each officer shall hold his office until the next snnual
election of officers to be held at the snnuel meeting of the Board of
Dirsctors following the aforesaid asnnual meeting of the shareholders
and until his successors shall be elected and qualified.

ARTICIE XIT

In furtherance, and not in limitation of the powsrs conferred by
statute, the Board of Directors of the Surviving Corporation 1s expressly
authorizeds

Tc make, alter or repeal the by-laws of the corporation
-~ - “tp such extent-and in such-manner.as may be provided by e
the by-laws,

To guthorize snd ceuse to be executed mortgages and liens
upor the real and personal property of the corporation,

To seb apart out of any of the funds of the corporation
available for dividends s reserve or referves for any proper
purpoge or to abolish any such reserve in the manner in which
it wag crested,
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By resclution or resolutions, passed by a majority of the
whole Board to designate one or more committees, sach com-
nlttee to consist of two or more of the directors of the
corporation, which, to the extent provided in said resoiution )
or resolutions or in the by-lsws of the corporation shall have
and may exercise the powers of the Board of Directors in the
manegement of the business and affalrs of the corparation, and
pay have power to authorize the seal of the corporation to be
affixed to all papers which may require it, Such coxmitiee or
commitiees shall have such name or names as may be stated in
the by-laws of the corporation or as Ray be determined from tize
to time by resolutior adopted by the Board of Directors.

When and as authorized by the affirpative vote of the
holders of & majority of the atock issued end outstanding
_having voting power given at a stockholders?! mesting duly

called for that purpose, or when authorised by the written - -~ - -——--

consent of the holders of a majority of the voting stook

1ssued and outstanding, to sell, lease or exchange all of

the property and asseta of the corporation, including its goodwill
and its corporate franchises, upon such terms and conditions

and for such oonsideration, which may be in whole or in part
shares of stock in, and/or other securities of, any other corpo-
ration or corporations, as its Board of Directors shall deem
expedient and for the best interests of the corporatlon.

The corporation may in iis by-laws confer powers upon its
Board of Direotors in additior to the foregoing, and in
addition to the powers and authorities expressly conferred upon
1t by the statute.

ICIE

Whepever a compromise or arrangement is proposed between th
ing Caporation and its creditors or any class of them and/ocr bstween
corperation and its stockholders or any class of them, any court of
squitable jurisdiction wiﬁ, the State of Delaware may, on the applica-
tion in a amamr corporation or of any creditor or stock-
holder thereof application of any receiver or receivers
appointed for $2n corporation under the provislons of Section 3883
of the Revised Code of 1915 of &‘éﬁ State, or on the application of
trustees in dissolution or of any receiver or receivers appointed for

guch corporation under the provisions of Section 43 of the General -

Corporation Law of the State of Delawsre, order a meeting of the
creditors or class gf.creditors, and/or of the stockholders or clzas
-of —stockholders-of- _corporation, as the case may be, to be summoned

in such menner as the sald Court directs. If o majority in number
representing three-fourths in value of the creditors or class of
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creditors, and/or of the stockholders or class of stockholders of Jﬁ:ﬁ
corporation, as the case may be, agres to any compromise or arrange-
ment and to any reorganization of sioh ocrporation as consequence of
such compromise or arrangerent, the said compromise or arrangement and
the seid reorganization shall, if sanctioned by the Court to which the
said application has been made, be binding on all the creditors or

class of cre ors, and/or on all the stockholders or class of ock-
holders, of corporation, as the cases may be, and also on
corporation,

ICIE

Both stockholdors nnd diraotors ahall hava po'ar, ir the by-la'u
g0 provide, to hold their meetings, and to have ons or more offices
within or without the State of Delaware and to keep the booka of this
corporation (subject to the provisions of the statutes), outside of the
State of Delaware at such places as may be fror time to time designsted
by the Board of Directors,

ARTIC.E XV

Netwithstanding any provisions of the General Corporation Law
of the State of Delaware requiring for any specific actlion a vote, or
in the nmlternative the written consent, of the holders of shares of
any class or clesses o1 the Surviving Corporstlon entitled either tw
the provisions of this Agreement of Nerger or b, law to exerciae
& percentage of the voiling power of such corporation greater than a
mjority, any such action on behalf of such corporation may be taken
by the vote (or, in cases where the General Corporstion lsw of the
Stute of Delsware permits a wriiten consent of shareholders as an
~lternative to a vote, then by written consent) of the holdera of shares
of such corporation entitling them to exercise a majority only of the
voting power of sush corporation sith reapect to such actlon.

ARTICIE XV]

In the sbsence of fraud, no contract or other transaction between -
the Surviving Corporation and any other corporation, and no act of
the Surviving Corporation, shall in eny way be sffected or rescinded
by the fact that any of the directors of the Surviving Corporation are
. pecuniarily or otherwise interested in or are directors or officers
of such other corporstion, T

ARTICIE XVIT

If at any time the Surviving Corporation shall consider or

be advised that sny further sssigrments o~ assursnces in the law

or sny things are necessary or desirable %o vest ia csaid Surviving
Corporation, according to the terms hereof, the title %o any properiy

or rights of Western, the proper officers and direcuors of said norpo-
ration shall and will execute and make 81l such proper assignmenta

and easurances in the law, and do all things necessary or proper %o vest
J()‘.iili title in such property or rights in the Surviving Corporstion, and other-
' wise to carry out the purposes of this Agreement of Merger,
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ARTICIE XVIII

4. E. Wolf, Midland Building, Cleveland 15, Cuyaboga County,

Ohio, a natural person and now a resident of said County, is heredy
irrevocably appointed, as the person on whom process against Schio-

Western Pipelines, Inc, may be served as provided in Section 8623-67 II

(4) (a) and (b) of the Ghio General Code. No other eppointment or
_designation for the State of Chio i» made hereby for the reason that

the Surviving Corporation does not seek to become a licensed Yoreign ~~~
corporation in the State of Ohio by the filing hereof with the Secretary

of State of the State of Chio,

ARTIGIE XIX

The Surviving Corporation may have the right to smend, alter,
change or repeal any provision contained in this Agreement of Herger
which could be contained in the certificate of incorporaticn of a
corporation formed urnder the laws of the State of Delaware in the
manner now or hereafter prescribed by staiute, and all rights con-
ferred upon stockholders herein are granted subject to this reservation,

ARTICIE XX

The Surviving Corporation shall pay all expensss of carrying this
sgreement into effect and accomplishing the merger,

TN WITNESS WHERECF, Sohio Pips line Company, pursusnt to authority
duly given by 1ta Board of Directors, has caused the foregoing Agreement
of ¥e.ger to be executed by a majority of its directors ard its corpo-
rate seal to be affixed thereto; and the President and Secretary of
Sohio-Western Pipelines, Inc., have executed this Agreement of Merger
and have affixed the seal of the corporation hereto pursuant to the
guthority of the Board of Directors of said Sohio-Western Pipelines,
lnc. as evidence and certification of the fact that the foregoing
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Agreement of Merger has been duly approved and adopted by the Board
of Directors of Sohic-*astern Pipelines, Ino.

SOHIO PIFE LINE COKPANY

Attests &7 MJ

Ass't, Seorétary

CERTIFICATION AS TO THE MANNER OF ADOPTION BY o
SOHIO PIPE LINE CONP. o

Dr.laware corporation, hereby certify as such Secretary and under the seal of
said Corporstion that the Agreement of Lerger to which this Certificate is
attached, after havipg been first duly signed on bekalf of sald Corpora-
tion by a majority of tlLe Directors thereof and after having been duly -
approved by the Board of Directors of Schio-Western Plpelines, Inc.,

en Ohin corperation, was duly adopted by and the er- ntion therecf by

the proper officers of Schio Pipe Line Compeny, ¢  authorlzed, pursuant

to Section 81 of the Delaware Corporation law, by a written consent and

BOUS5
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4—-~1;-E. 0. Hutzel,—Assistant Secretary-of-Sobio Plpe line®mpery, a_.__ __>. . ..



authorisation executed by the sole stockholder holding all of the issued
and outstanding capital stock of Sohio Pipe Lins Company, and that a
signed copy of said consent and authorization is attached hereto and
made a part of said Agresment of Merger.

WITNESS MY HAND and sesl of SOHIO PIFE LINE COMPANY this 4%
day of December, 1950, YT

“Asa't,. Secretary -

CERTIFICATION AS TO THE MANNER OF ADOPTION BY
SOHIOQ-WEST IPELINES, INC

I, BE. O. Hutzel, Ass'f,3scretary of Sohio-Western Pipelines, Inc., an
Ohio Corporation, hereby certify as such Secretary that the Agreement
of Kerger to which this Certificate is attached was duly adopted by
the Board of Directors of said Corporation at a meeting thereof duly
called and held on Decerber m)A4~, 1950, at which a quorum of the Board
was present; and that thereafter by a written instrument executed on
December o2& ™ , 1950, the sole stockholder of Sohlo-Western Pipelines,
Inc, owning all of the issued and outstanding capital stock of said
Corporation, consented io, approved and asuthorized the execution of
sald Agreement by the proper officers of sald Corporationm,

IN WITNESS WHERFOF, I have hereunto set my hand and affixed the
seal of said Corporation this o24“* day of December, 1950,

Asait, Secretary ~ Sofo-Westexs:: p}%m y: 100
E o "‘i“ ' ." :‘
T3 e F

“reree

N RS
The above Agreement of Merger having been executed by a m’éjojun '\f};@\f-
____the Board of Directors of Sohio Pipe Line Company and having been upp'ﬁmd
by the Board of Directors of Sohfo-Westérn Pipelines, Inc., and thereafter -
having been adopted by and the execution of said Agreement baving been
consented to and authorized by the sole stockholder owning all of the

isgued and outstanding capital stock of Sohio Pipe Line Corpany, a Delaware
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corporation, and of Sohio-Hestern Pipelines, Inc., an Ohio Corporation,

the President and Asaistant Secretary of each of the corporations, parties
to this Agreement of Kerger, do now hereby execute this Agreement of Merger
under the corporate seals of their respective corporations and by authority
of the directors and shareholders thereof, es the respective act, deed,

snd agreement: of each of sald corporations, and each of said corporations
bas caused this Agreement 1o be signed in its nsme and behalf by its
President and Asaistant Secretary and its corporate sesl to be hereunto
affixed and attested by it: Asslstant Secretary on this .g day of

.. December, 1950, _._._._  _ ___.

\._--“' ‘\'E:E‘;\'H
S04IO PIPE LINE coumt REe
?

SOHIO-WESTERN PIPELINES, INC.

By } . é . %/&ml’y/’

President

STATE OF OHIO )
BB

)
CUYAHOGA COUNTY )

z
BE IT REAPMBERED that on this o€ " day of Decertes, 195G, per-
sonally ceme before me, Richerd V. Wellman, a notary public in and for

" “the county and state aforessid; K; E. NEWCOYER, Presidect of-Sohio - - -——

Pipe Line Cospany, a corporation of the State of Delaware, anud of Schio-
WRestern Pipelines, Inc., a corporation of the State of Chis, and E. 0.
Hutzel, Assistant Secretary of each of the aforesaid :“poraticrs, who are
personally known to me end are personally knomwn to me tu be such cfficers
of each of the sforesald corporations, and who acknowlecged that they ex-
cuted the afcresaid Agreement of Merger as such officars of zach of the

-12-
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respective corporations, parties to said Agreement of Merger; that the
same was the act, deed and agreement of each of the said corporations; and

I frrther certify that the signatures of the said President and the said  °
Asaistent Seorstary of each of said corporations to the aforesaid igreement ~ ‘
of Kerger are in the handwriting of the said President and the sald Assistant -
Secretary of each of the aforesald corporations; and that the seals affixed =
on behalf of said corporations, respectively, to the aforesaid Agraement of
Merger are the respectivs cozmon corporate seals of each of said corporations
reapoctiv.ly. . - e - - R e Sl _.',‘______j‘_:'

IN WITNESS WHEREOF, I have hereunto set my hand and the seal of office
the day and year sforesald. '

Richard V. Wellman, Notary P 3\ e

RICHARD V. WELLMAN, Notary m,&}
My commission expires Nov. §, 19&@- S
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COSSPRT OF AGHERMENT OF MFRGER R

THE STANDARD OIL COKPANY (OHIO), being the sole -owner of all' the
issued and cutstanding shares of SOHIO PIFE LINE COMPANY, a Delaware
corperaiion, hereby consents to and adopts the Agresment of Merger ' -
between said Company, and SOHIO-WESTERN PIPELINES, INC., an Ohio corpo=
ration, which Agreement of Merger was approved and adopted on behalf: ™
of said Companies by their respective Boards of Dirsctors the = .
day of December, 1950, and was executed on behalf of SOHIO PIFE LINE . = .

..COMPANY by its Board of Directoras this &£ ® day of December, 1950, . . -

Dated at Cleveland, Ohio, this €% dey of December, 1950, « . =

THE STANDARD OIL COKPANY (OHIO) -

i 60ts9
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THE STANDARD OIL COMPANY (CHIO), being the sole owner of all the
1ssued and outstanding shares of SOHIC-NESTERN PIFELINES, INC,, an = .
Ohio corporation, hereby consents to and adopts the dgreement of Ksrger
batween said Corporation and SOHIO PIFE LINE COMPANY, a Delaware corpo-
ratlon, which Agreement of Merger was approved and adopted on behalf
of sald Companies by their respective Boards of Directors the 4
day -of ‘Decerzber;—1950;, and-was-executed-on behalf-of-SORIO-RESTEHN -~ -
PIFELINES, INC. by its Board of Directors thin 2£® day of Decenber,
1950, :

Dated at Cleveland, Chio, this dﬁ_f day of December, 1950,

ERENg S

THE STANDARD OIL COMPANY (0HIO)

r_ (P 7. O

Frosident -

Attest Q,‘Y{

R>3 T Secretary

()

. ]
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AGREEMENT OF MERGER

AGREEMENT OF MERGER, dated this /2™ day of February,
1971, pursuant to Section 251 of the General Corporation Law of the
State of Delaware, between BP PIPE LINE CORPORATION, a Delaware
corporation, and SOHIO PIPE LINE COMPANY, a Delaware corporation.

" WITNESSETH:

WHEREAS, all of the constituent corporations desire to
merge into a single corporation; and

WHEREAS, said Sohio Pipe Line Company, by its certificate
of incorporation which was filed in the office of the Secretary
of State of Delaware on October 18, 1937, and recorded in the office
of the Recorder of Deeds for the County of New Castle on October 18,
1937, has an authorized capital stock consisting of Twenty Thousand
(20,000) shares of common stock.Ten Dolla¥s ($10.00) - par value, of
which stock Fifteen Thousand Scven Hundred Sixty-~Five (15,765)
shares of such common stock are now issued and outstanding and
such shares shall remain issued and outstanding; and

WHEREAS, said BP Pipe Line Corporationh, a corporation
organized under the laws of the State of Delaware by its certificate
of incorporation which was filed in the office of the Secretary of
State of Delaware, on January 30, 1969, and recorded in the office
of the Recorder of Deeds for the County of New Castle on January 30,
1969, has an authorized capital stock consisting of One Hundred (100)
shares consisting of common stock of the par value of One Hundred
Dollars ($100) each, amounting in the aggregate to Ten Thousand
Dollars ($10,000) of which stock One Hundrad (100) shares arc now
issued and outstanding; and

WHEREAS, the registered office of said Sohio Pipe Line
Company in the State of Delaware 1is -located at 100 West Tenth
Street in the City of Wilmington, County of New Castle, and the
name of its registered agent at such address is The Corporation
Trust Company; and the registered office of BP Pipe Line Corporation
in the State of Delaware is located at 100 West Tenth Street in the
City of Wilmington, County of New Castle, and the name and address
of its registered agent is The Corporation Trust Company, 100 Vest
Tenth Street, Wilmington, Delaware.

()64



NOW, THEREFORE, the corporations, parties to this agree- . .
ment in consideration of the mutual covenants, agreements and ~
provisions hereinafter contained do hereby prescribe the teirms and ¥
conditions of said merger and mode of carrying the same into effect
as follows: : o

FIRST: Sohio Pipe Line Company hereby merges into itself
BP Pipe Line Corporation, and said BP Pipe Line Corporation shall
be and hereby is merged into Sohio Pipe Line Company, which shall
be the surviving corporation. '

SECOND: The Certificate of Incorporation of Sohio Pipe

_ ___Line Company,_as heretofore amended and as in effect on the date_. R

———— rights,” privileges, franchises, patents, tralemarks,

of the merger provided for in this Agreement, shall continue in
full force and effect as the Certificate of Incorporation of the
corporation surviving this merger,

THIRD: All of the outstanding shares of the capital
stock of BP Pipe Line Corporation shall be canceled as of the
effective date of the merger.

FOURTH: The terms and conditions of the merger are as
follows:

(a) The bylaws of the surviving corporation as they
shall exist on the effective date of this Agreement
shall be and remain the bylaws of the surviving
corporation until the same shall be altered, amended
or repealed as therein provided,

(b) The directors and officers of the surviving corpo-
ration shall continue in office until the next annual
meeting of stockholders and until their successors

shall have been elected and qualified. -
(c) This merger shall become effective on March 1, 1971.

(d) Upon the merger becoming effective, all the property,

licenses, registrations and other assets of every kind
and description of the merged corporation shall be trans-
ferred to, vested in and devolve upon the surviving corpo-
ration without further act or deed and all property,
rights, and every other interest of the surviving core-
poration and the merged corporation ghall be as effec-
tively the property of the surviving corporation as they

H0OURS



were of the surviving corporation and the merged corpo-
ration, respectively.. The merged corporation hereby
agrees from time to time, as and when requested by the
surviving corporation or by its successors or assigns,
to execute and deliver or cause to be executed and
delivered all such deeds and instruments and to take

or cause to be taken such further or other action as
the surviving corporation may deem necessary or
desirable in order to vest in and confirm to the
surviving corporation title to and possession of any
property of the merged corporation acquired or to be
acquired by reason of or as a result of the merger
“herein provided for and otherwise to carry out the "~ 7
intent and purposes hereof and the proper officers

and directors of the merged corporation and the proper
officers and directors of the surviving corporation
are fully authorized in the name of the merged corpo-
ration or otherwise to take any and all such actiom,

IN WITNESS WHEREOF, the parties to this Agreement, pur=-
suant to the approval and authority duly given by resolutions
adopted by their respective boards of directors, have caused
these presents to be executed by the Vice President and attested
by the Assistant Secretary of each party hereto, and the corpo-
rate seal affixed.

5' l:_

~‘_.-"\{»‘c_ é%w_ BP PIPE LINE CORPORATION
\\Q,. 'C:; ',','-, B .
> c;) : - ) Vs R
” @o@b’rate Seal) By\/ /][»9:,054*/ é’u,v,
g wrﬁ N Vice Presidert
23 ATTERLS
PN “a R -
M AP
Hergy -.n\\‘
f) /74// L
-Assistant Sécretary
______jwwwh_______-_____ : ' LIl e

l’l

SOHIO PIPE LINE COMPANY

7 st

Vice President

By S A

Assisfant Secfétary

0066 -
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'CERTIFICATION AS TO MANNER OF ADOPTION
by
SOHIO PIPE LINE COMPANY

1, W. E. MC KEE, Assistant Secretary of SOHIO PIPE

LINE COMPANY, a corporation organized and existing under the
laws of the State of Delaware, hereby certify, as such Assistant
Secretary and under the seal of the said corporation, that the
Agreement of Merger to which this Certificate is attached, after
having been first duly signed on behalf of the said corporation
and having been signed on behalf of BP Pipe Line Corporation, a
corporation of the State of Delaware, was duly adopted pursuant
to Section 228 of Title 8 of the Delaware Code of 1953, by the

— T —written-consent of the sole-stockholder-holding-all of--the-shares——
issued and outstanding having voting power, which Agreement of
Merger was thereby &dopted as the act of the stockholders of
said Sohio Pipe Line Company, and the dulyeadopted agreement and
act of the said corporationm.

. WITNESS my hand and seal of said Sohio Pipe Line

",_\-\“‘f%(gm;))g/ny on this /., % day of February, 1971.
e
T VR TN
R (- R Q== r Seles
“ho,  (Corperite Seal) T Assistant Secretary

gfp ; ....... {\Ei\

i CERTIFICATION AS TO THE MANNER OF ADOPTION
by

BP_PIPE LINE CORPORATION

I, A, P. MEKEDIS, Assistant Secretary of BP PIPE LINE
CORPORATION, a Delaware corporation, hereby certify as such
Assistant Secretary that the Agreement of Merger to which this
Certificate is attached was duly adopted by the Board of Directoxs
of said corporation at a meeting thereof duly called and held on .
February 1, 1971, at which a quorum of the Board was present; and
that thereafter by a written instrument executed on February /%,

1971, the sole stockholdex of BP Pipe Line Corporatiom, owning
all of the issued and outstanding capital stock of said corpora-
tion, consented to, approved and authorized the execution of said
Agreement by the proper officers of said corporatiom.

sessIN WITNESS whereof, I have hereunto set my hand and
affixéd

tggﬁgagal of said corporation this /. * day of February,
197k, a0,
SR LR PQ’? WP
-~ ~ « "9z
g niel - .
AT ey S (C77 D0k dlece
ﬁ(}(ﬂ3/ (qupﬁgggg?Xiyj) Assistanf Secretary

{
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P
7,
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THE ABOVE AGREEMENT OF MERGER, having been executed on
behalf of each corporate party thereto, and having been adopted
separately by each corporate party thereto, in accordance with
the provisions of the General Corporation Law of the State of
Delaware, the President of each corporate party thereto does now
hereby execute the said Agreement of Merger and the Assistant
Secretary of each corporate party thereto does now hereby attest
the said Agreement of Merger under the corporate seals of their
respective corporations, by authority of the directors and stock-
holders thereof, as the respective act, deed and agreement of
each of said corporations, on this /At day of February, 1971,

PSS e Seos oo - oo BD-DIPE-LINE CORPORATION = R

i CBrAbrate Seal)
Loy .f"cé-;\ 3§

.“..
.

2 P ¢ X ~
R o S
" b AT S
e, ‘/O < \\‘\u

g & o N

(X s
M PRI TU AL

A

Assistant Secretary

RESTLITTI

e, SOHIO PIPE LINE COMPANY
K ety [O/ '5.;k 5

74 e

Vice President

AssiStant Secretary

Loues



STATE OF OHIO )
) s88.:
COUNTY OF CUYAHOGA )

BE IT REMEMBERED that on this /lfg day of February,

1971, personally came before me, a Notary Public in and for the
County and State aforesaid, F. G. HAUSMANN, Vice President of
SOHIO PIPE LINE COMPANY, a corporation of the State of Delaware,
and P. D. PHILLIPS, Vice President of BP PIPE LINE CORPORATION,
a corporation of the State of Delaware, and they duly executed
-gaid-Agreement-of Merger -before-me. and acknowledged _the said _ .
Agreement of Merger to be their act and deed and the act and
deed of each of said corporations and the facts stated therein
are true; and that the seals affixed to said Agreement of Merger
and attested by the Assistant Secretaries of said corporations

are the respective common corporate seals of each of said
corporations.

IN WITNESS WHEREOF, I have hereunto set my hand and
geal of office the day and year aforesaid.

/ f?ﬂary Public

'GEORGE 1. DUNN, Attorney gt t2
Notary Public, STATE OF QH.0
Non-Expiring Commission

st

ZINUL

R

2,
"‘lhl
B
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CONSENT TO AGREEMENT OF MERGER

THE STANDARD OIL COMPANY, an Ohio corporation, being
the sole owner of all the issued and outstanding shares of BP
PIPE LINE CORPORATION, a Delaware corporation, hereby consents
to and adopts the Agreement of Merger between said corporation
and SOHIO PIPE LINE COMPANY, a Delaware corporation, which
Agreement of Merger was approved and adopted on behalf of said
companies by their respective Boards of Directors the £ day
of February, 1971, and was executed on behalf of BP PIPE LINE
CORPORATION this ) ¢ day of February, 1971.

Dated at Cleveland, Ohio, this /; “& day of February,

THE STANDARD OIL COMPANY

:\ ! ,,m:%,-._;. "
iy :'”E 'Eii;_' \ By
AL w" ‘ President

-
bﬂ
~
4
3

VLSRR i
1
o e .
- s 7 g . .,
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1]
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(1]
[+
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=t

‘Assistant Setretary

CONSENT TO AGREEMENT OF MERGER

THE STANDARD OIL COMPANY, an Ohio ccrporation, being
the sole owner of all the issued and outstanding shares of
SOHIO PIPE LINE COMPANY, a Delaware corporatiom, hereby consents
to and acopts the Agreement of Merger between said corporation
and BP PIPE LINE CORPORATION, a Delaware corporation, which
Agreement of Merger was approved and adopted on behalf of said
companies by their respective Boards of Directors the s % day |
of February, 1971, and was executed on behalf of SOHIO PIPE LINE
COMPANY this ¢ * day of February, 1971.

Dated at Cleveland, Ohio, this 4y '/ day of February,

e s e g e AR . —_ -
5T 3 1: —
2
et

B o
N e THE STANDARD OIL COMPANY
PR J H:\‘\\ v’._\”.‘,. . )
“\ ’{ffi‘, Jriss: 1 BY_r/A W"“’L g
N "-“»"ii;‘- .01_';{3'@' fate Sea President
T i ‘
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W 222 Pkt
070 Agsistant-Sécretary
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: Sotio Pipe Lineucbmpahy. a
existing under and by virtue of the

" First: That the Board. of Direc

%wmr/ :

‘corporation organized and
General Corporation Law of

- -~

the State of Delaware (the “Coppany"). DOES HEREBY CERTIFY:

tors of the Company, at a

meeting duly called and held and at which a quorum was present

and acting throughout, adopted resolutions approvin% the follow-
ing amendment to the Certificate of Incorporation o

the Company: _ 1
RESOLVED, that the Certificate of

any be, and the same hereby is, amended by deleting in its en-

to the solg,S:oqkholde;;pf‘

Incorporation of the Coup-

tirety Article FIRST thereof and inserting in lieu thereof a:ngw_

Article FIRST reading as follows:

"First: The name of the Company is Sohio Alaska Pipeline_ i

Company®;

FURTHER RESOLVED, that the foregoing amendment be, and it

hereby is, recommended to the sole Sto
adoption; and

Secretary of the Company be, and each

ckholdexr of the Company for |

directed to execute a Certificate of Amendment of the Certificate
of Incorporation of the Company setting forth the foregoing reso-

lution adopting an Amended Article FIR

ficate to be filed with the Secretary of State of Delaware and _

ST and to cause such Certi-

_____recordedmwith_the—Recorder—of—Deeds'of“Néw"Cééﬁle“C6ﬁﬁty.

the State of Delaware, the sole Stockholder has, by written con-

sent, adopted the foregoing amendment

Third: That the aforesaid amendment was duly adopted in
accordance with the applicable provisions of Sections 242 and 228
of the General Corporation Law of the State of Delaware.

IN WITNESS WHEEREOF, Sohio Pipe Line Company has caused

this Certificate to be signed by

C. Thomas, its Vice Presg-

the Company . .-




ident, and-afcéste by
Decembe:,fl986.

Attest:

Rl

W. H, Clif5894 Secreta:y

44:13(kb)
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CERTIFICATE OF MERGER
T

BP PIPELTNES INC. '%ﬁ/ bl
SONTO ALASKAPIPELINE COMPANY :

Sohio Alaska Pipeline Company ("SAPC"), a
corporation organized and existing under the laws of the
State of Delaware, does hereby certify:

FIRST: That the name and state of incorporation of
; eachuconscituent.corporation—of—theamerger~is—aswfollows1'“-“

Name State of Incorporation
BP Pipelines Inc. Delaware

Sohio Alaska Pipeline
Company Delaware

SECOND: That an agreement of merger between the
parties to the merger has been approved, adopted, certified,
executed and acknowledged by each of the constituent
corporations in accordance with the requirements of
subsection (c) of Section 251 of the General Corporation Law
of the State of Delaware.

THIRD: That the name of the surviving corporation
of the merger is Sohio Alaska Pipeline Company.

FOURTH: That the Certificate of Incorporation, as
amended, of Sohio Alaska Pipeline Company, a Delaware
corporation, which will survive the merger, shall be the
Certificate of Incorporation of the surviving corporation.

FIFTH: That the executed Agreement of Merger is on
file at the principal place of business of the surviving
corporation. The address of the principal place of business
of the surviving corporation is 200 Public Square, Cleveland,
Ohio 44114-2375,

——— e e—eGTYTH "That "d copy of the Agreement of Merger will
be furnished by the surviving corporation, on request and
without cost, to any stockholder of any constituent

corporation,



o«

SEVENTH: That the Certificate of Merﬁer shall be
- effective on January 1, 1988 (the "Effective Date™).

December 15, 1987
Dated: SCEmBer 224 Sohio Alaska Pipeline Company

By AL,
. Vice Pres dent@

Attest:

vy . XLty

Assistant Sefreiary

60:019a
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CERTIFICATE OF AMENDMENT
: MAR 1 1989
OF

CERTIFICATE OF INCORPORATION fiaé:

’m'\k\'a-‘smm
E A R T

Sohio Alaska Pipeline Company, a corporation organized and existing
under and by wvirtue of the General Corporation Law of the State of
Delaware, does hereby certify:

FIRST: That in lieu of a meeting and in accordance with provi-
sions of Section 228 of the General Corporation Law of the State
of Delaware, the stockholder has, by written comnsent, adopted the
following amendment to the Certificate of Incorporation, as
amended:

"RESOLVED, that the Certificate of Incorporation, as amended, of
the Company be, and the same hereby is, amended by deleting in
its entirety Article FIRST thereof and inserting in lieu thereof
a new Article FIRST reading as follows:

'FIRST: The name of the corporation is BP Pipelines ({(Alaska)
Inc.’'; and

FURTHER RESOLVED, that the President, or any Vice President and
the Secretary or Assistant Secretary of the Company be, and each
hereby 1s, authorized and directed to execute a Certificate of
Amendment of Certificate of Incorporation, as amended, of the
Company setting forth the foregoing resolution adopting an
amended Article FIRST and to cause such Certificate to be filed
with the Secretary of State of Delaware and recorded with the
Recorder of Deeds of New Castle County.”

SECOND: That the aforesaid amendment was duly adopted in accor-
dance with the applicable provisions of Sections 242 and 228 of
the General Corporation Law of the State of Delaware.

* k ok ok ok k ok k ok ok % &
IN WITNESS WHEREOF, Sohio Alaska Pipeline Company, has caused this

Certificate to be signed by W. D. Vanderbilt, its Vice President and
attested by §. L. Chitty, its Secretary, thisq25§§£Lday of February, 1989.

Sohio Alaska Pipeline Company

N9

W. D. Vanderbilt, Vice President

ATTEST:

LK Ot

S. L. Chitty, Secfetary

Mich0369.cer




State of Délai;are
Office of the Secretary of State **** *

I, HARRIET SMITE WINDSOR, SECRETARY OF STATE OF THE STATE OF
.DELAWARE, DO HEREBY CERTIFY THAT "BP PIPELINES (ALASKA) INC." IS
DULY INCORPORATED UNDER THECBAWS OF THE STATE OF DELAWARE AND IS
IN GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE NOT HAVING
BEEN CANCELLED OR DISSOLVED SO FAR\AS THE RECORDS OF THIS OFFICE
SHOW AND IS DULY AUTHORIZED TO TRANSACT BUSINESS.

THE FOLLOWING DOCUMENTS HAVE BEEN FILED:

CERTIFICATE OF INCORPORATION, FILED THE EIGHTEENTH DAY OF
OCTOBER, A.D. 1937, AT 9 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "CLAY CITY
PIPE LINE COMP. " TO "SOHIO PIPE LINE COMPANY", FILED THE
TWENTY-THIRD DAY OF JUNE, A.D. 1939, AT 11 O'CLOCK A.M.

CERTIFICATE OF AGREEMENT OF MERGER, FILED THE TWENTY-SIXTH
DAY OF DECEMBER, A.D. 1940, AT 1 O'CLOCK P.M.

CERTIFICATE OF AMENDMENT, FILED THE TWENTY-FIFTH DAY OF
NOVEMBER, 4. D 1941 AI 1 O’CLOCK P M.

CERTIFICATE OF AMENDMENT FILED THE SECOND DAY OF JANUARY,
A.D. 1942, AT 1 O’CLOCK P“M.

CERTIFICATE OF AGREEMENT OF MERGER, FILED THE TWENTY-NINTH

DAY OF DECEMBER, A.D. 1950, AT 9 O'CLOCK A.M. -

Harriet Smith Windsor, Secretary of State

0361528 8310 AUTHENTICATION: 0967747

010069509 DATE: 02-12-01



State of Delaware
Oﬁ‘zce of the Secretary of State

PAGE 2

CERTIFICATE OF AGREEMENT OF MERGER, FILED THE NINETEENTH DAY
OF FEBRUARY, A.D. 1971 AT 10 O'CLOCK A M

CERTIFICATE OF AMENDMENT CHANGING ITS NAME FROM "SOHIO PIPE
LINE COMPANY“ TO "SOHIO ALASKA PIPELINE_COMRANY ,EEILED THE
TWENTY-FOURTH DAY OE DECEMBER, A.D. 1986, AT 10 O’CIOCK A.M.

CERTIFICATE OF MERGER, FILED THE TWENTY-THIRD DAY OF
DECEMBER, A.D. 1987, AT 10 O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF MERGER IS THE FIRST DAY OF JANUARY,
A.D. 1988.

CERTIFICATE OF AMENDMENT,wCHANGING ITS NAME FROM "SOHIO
ATLASKA PIPELINE COMPANY" TO "BP PIPELINES (ALASKA) INC;", FILED
THE FIRST DAY OF MARCH, A.D. 1989, AT 10 O’CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE~AFORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE

AFORESAID CORPORATION“

AND I DO HEREBY FURTHER CERTIFY THAT- THE ANNUAYL REPORTS HAVE
BEEN FILED TO DATE.
AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES

HAVE BEEN PAID TO DATE.

Harriet Smith Windsor, Secretary of State

0361528 8310 AUTHENTICATION: 0967747

010069509 DATE: 02-12-01



